


Sales Order Agreement

F27-(%

Customer Slgnature Date

%4/24 e,

Title

Trade-In Equipment:
ES&S will coordinate and pay for the pickup and transportation of the frade-in equipment from Customet's site on a date to be mutually agreed upon by the parties.
ES&S is responsibie for preparing, packaging and pailetizing the trade-in equipment for shipment.

Special Notes:

100% of Order Total due Thirty (30) Calendar Days after the later of (a) Equipment Delivery, or (b} Receipt of Corresponding ES&S
Involce.

Payment Terms Note 1: Any applicable state and local taxes are not included, and are the responsibility of the Customer.

Note 2: In no event shall Customer's payment obligations hereunder, or the due dates for such payments, be contingent or
conditional upon Customer's receipt of federal and/or state funds.

Warranty Period (Years): One (1) Year From Equipment Delivery

Hardware Maintenance and Software License, Maintenance and Support Services (Post-Warranty Period)
The terms, conditions, and pricing for the Hardware Mainfenance and Software License, Maintenance and Support Services (Post-Warranty Period) are set forth in Exhibit A attached
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	Woodbury County, IA - DS200-ExpressVote BMD Reverse Side Sales Order Agreement - 09.26.2018.pdf
	1. Purchase/License Terms.  Subject to the terms and conditions of this Agreement, ES&S agrees to sell and/or license, and Customer agrees to purchase and/or license, the ES&S Equipment, ES&S Software and ES&S Firmware described on the front side of t...
	2. Grant of Licenses.  Subject to the terms and conditions of this Agreement, ES&S hereby grants to Customer nonexclusive, nontransferable licenses for its bona fide full time, part time or temporary employees to use the ES&S Software and related Docu...
	3. Prohibited Uses.  Customer shall not take any of the following actions with respect to the ES&S Software or the Documentation:
	a. Reverse engineer, decompile, disassemble, re-engineer or otherwise create, attempt to create, or permit, allow or assist others to create, the source code or the structural framework for part or all of the ES&S Software;
	b. Cause or permit any use, display, loan, publication, transfer of possession, sublicensing or other dissemination of the ES&S Software or Documentation, in whole or in part, to or by any third party without ES&S’ prior written consent; or
	c. Cause or permit any change to be made to the ES&S Software without ES&S’ prior written consent; or
	d. Allow a third party to cause or permit any copying, reproduction or printing of any output generated by the ES&S Software (except finished ballots by ballot printers selected by Customer) in which ES&S owns or claims any proprietary intellectual p...


	4. Term of Licenses.  The licenses granted in Section 2 shall commence upon the delivery of the ES&S Software described in Section 2 and shall continue for a one (1) year period (the “Initial License Term).  Upon expiration of the Initial License Term...
	5. Updates.  During the Initial License Term or any License Renewal Term, ES&S may provide new releases, upgrades or maintenance patches to the ES&S Software, together with appropriate Documentation (“Updates”), on a schedule defined by ES&S.  Custome...
	(i) the total cost of any third party items that are required in order to operate the Updates;
	(ii) the total cost of any replacements, retrofits or modifications to the ES&S Equipment contracted for herein that may be developed and offered by ES&S in order for such ES&S Equipment to remain compliant with applicable laws and regulations; and
	(iii)  Customer’s pro-rata share of the costs of designing, developing and/or certification by applicable federal and state authorities of such state mandated Updates.
	Customer’s pro-rata share of the costs included under subsection (iii) above shall be determined at the time by dividing the number of registered voters in Customer’s jurisdiction by the total number of registered voters in all counties in Customer’s ...
	6. Delivery; Risk of Loss.  The Estimated Delivery Dates and First Election Use (if any) set forth on the front side of this Agreement are estimates and may only be established or revised, as applicable, by the parties, in a written amendment to this ...
	7. Warranty.
	a. ES&S Equipment/ES&S Software.  ES&S warrants that for a one (1) year period (the “Warranty Period”), it will repair or replace any component of the ES&S Equipment or ES&S Software which, while under normal use and service: (i) fails to perform in ...
	b. Disclaimer.  IN THE EVENT CUSTOMER DECLINES ES&S’ INSTALLATION AND ACCEPTANCE TESTING SERVICES OR IN ANY WAY AT ANY TIME ALTERS, MODIFIES OR CHANGES ANY EQUIPMENT, SOFTWARE, THIRD PARTY ITEMS AND/OR NETWORK (COLLECTIVELY “SYSTEM”) CONFIGURATIONS WH...

	8. Limitation Of Liability.  Neither party shall be liable for any indirect, incidental, punitive, exemplary, special or consequential damages of any kind whatsoever arising out of or relating to this Agreement.  Neither party shall be liable for the ...
	9. Proprietary Rights.  Customer acknowledges and agrees as follows:
	ES&S owns the ES&S Software, all Documentation and training materials provided by ES&S, the design and configuration of the ES&S Equipment and the format, layout, measurements, design and all other technical information associated with the ballots to ...

	10. Termination.  This Agreement may be terminated, in writing, at any time by either party if the other party breaches any material provision hereof and does not cure such breach within 30 days after it receives written notification thereof from the ...
	11. Disputes.
	a. Payment of Undisputed Amounts.  In the event of a dispute between the parties regarding (1) a product or service for which payment has not yet been made to ES&S, (2) the amount due ES&S for any product or service, or (3) the due date of any paymen...

	b. Remedies for Past Due Undisputed Payments.  If any undisputed payment to ES&S is past due more than 30 days, ES&S may suspend performance under this Agreement until such amount is paid.  Any undisputed payment not paid by Customer to ES&S when due ...
	12. Assignment.  Except in the case of a reorganization of the assets or operations of ES&S with one or more affiliates of ES&S or the sale, transfer or assignment of all or substantially all of the assets of ES&S to a successor who has asserted its i...
	13. Compliance with Laws.  ES&S warrants to Customer that, at the time of delivery, the ES&S Equipment and ES&S Software sold and licensed under this Agreement will comply with all applicable requirements of federal and state election laws and regulat...


	Woodbury County, IA - DS200-ExpressVote BMD Ex. A Sales Order Agreement (5-Year - Gold) - 09.26.2018.pdf
	GENERAL
	1. Term; Termination.  This Exhibit A for Hardware Maintenance and Software License, Maintenance and Support Services shall be in effect for the coverage period as described in Schedule A1 (the “Term”).  Upon expiration of the Term, this Agreement may...
	Fees.  In consideration for ES&S’ agreement to provide Hardware Maintenance and Software License, Maintenance and Support Services under this Exhibit A, Customer shall pay to ES&S the Hardware Maintenance and Software License, Maintenance and Support ...
	ARTICLE II
	1. Maintenance Services.  The Hardware Maintenance Services to be provided to Customer under this Agreement for the ES&S equipment set forth on Schedule A1 (the “Products”) shall be subject to the following terms and conditions:
	Routine Maintenance Services.  An ES&S Representative shall provide such services as may be necessary to keep the Products working in accordance with their Documentation, normal wear and tear excepted (“Normal Working Condition”).  The services provid...
	Repair Services.
	Defects Under Normal Use and Service.  If a defect or malfunction occurs in any Product while it is under normal use and service, Customer shall promptly notify ES&S, and ES&S shall use reasonable efforts to restore the item to Normal Working Conditio...
	Defects Due to Customer Actions or Omissions.  If a defect or malfunction occurs in any Product as a result of (1) repairs, changes, modifications or alterations not authorized or approved by ES&S, (2) accident, theft, vandalism, neglect, abuse or use...
	iii.       Timing.  The date(s) on which any Repair Services shall be provided shall be mutually agreed upon by ES&S and Customer.  If Customer requires ES&S to provide “emergency” Repair Services (which shall be defined as Repair Services that are pr...
	iv.    Loaner Unit.  At Customer’s request and if such product is available, ES&S shall use reasonable efforts to promptly make available to Customer a product that is the same as, or substantially similar to, the Product for which Repair Services are...

	Exclusions.  ES&S has no obligation under this Agreement to (i) assume the obligations under any existing or expired warranty for a Third Party Item; (ii) repair or replace Product components that are consumed in the normal course of operating the Pro...
	Sole Provider; Access.  Customer shall not permit any individual other than an ES&S Representative to provide maintenance or repairs with respect to the Products during the Term.  Customer shall provide ES&S Representatives with all information necess...
	Environmental Conditions.  Products should be stored in a clean, dry and secure environment. During the storage and operation of the Products, the temperature and moisture ranges should be maintained in accordance with the Products’ Documentation.
	Reinstatement of Hardware Maintenance Services; Inspection.  If the Term expires without being renewed, Customer may thereafter resume receiving Hardware Maintenance Services upon (a) notification to ES&S and (b) the granting to ES&S of access to the ...
	ARTICLE III
	SOFTWARE LICENSE, MAINTENANCE AND SUPPORT SERVICES

	1. License and Services Provided.  ES&S shall provide license, maintenance and support services (“Software License, Maintenance and Support”) for the ES&S Software and ES&S Firmware (collectively, “ES&S Software”), to allow Customer to continue to lic...
	2. Updates.  During Term, ES&S may continue to provide Updates in accordance with the terms of Section 5 of the General Terms.
	3. Conditions.  ES&S shall not provide Software License, Maintenance and Support for any item of ES&S Software if such item requires such services as a result of (a) repairs, changes, modifications or alterations not authorized or approved by ES&S, (b...

	4. Proprietary Rights.  ES&S shall own the entire right, title and interest in and to all corrections, programs, information and work product conceived, created or developed, alone or with Customer or others, as a result of or related to the performan...
	5.  Reinstatement of Software License, Maintenance and Support.  If the Term expires without being renewed, Customer may thereafter receive a Software License and resume receiving Software Maintenance and Support upon (a) notification to ES&S, (b) pay...
	ES&S HARDWARE MAINTENANCE DESCRIPTION AND FEES

	Refer To
	ES&S Hardware Maintenance Description and Fees Below
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	EXHIBIT B
	THIRD PARTY ITEMS
	Note 1:



